- Union Pacific Corporation

m

Jack E.Jerrett
Senior Corporate Attorney

May 14, 1996

&

FEDERAL EXPRESS | | //?555 / |

Vernon A. Williams SR '. ,< o 31T A
Surface Transportation Board ey 10989 - A
Room 1324 S

Twelfth & Constitution Ave.,, NW Co Dl R
Washington, DC 20423

Re: Equipment Trust Agreement, dated as of
December 15, 1980, between Missouri Pacific
Railroad Company and Chemical Bank, as Trustee

Dear Mr. Williams:

Enclosed please find an original and three counterparts of the document
described below, which are to be filed and recorded pursuant to 49 U.S.C. §11303.

The document is a Bill of Sale and Declaration of Payment, dated as of
May 9, 1996, executed by Chemical Bank, as Trustee under the above-captioned
Equipment Trust Agreement, consenting that the record of its title to the
equipment covered by such Equipment Trust Agreement be cancelled and
discharged. The Equipment Trust Agreement is recorded under Recordation No.
12535.

I have enclosed a fee of $21. Please return to me one stamped counterpart
of the Bill of Sale and Declaration of Payment and any additional counterparts
which you do not need for recordation. Kindly acknowledge your receipt of this
letter and its enclosures by stamping and returning to me the extra copy of this
letter which I have enclosed.

Sincerely,
JE]:cee

Enclosures o~
cc: Michael J. Staffenbeal

g:\etfile\eticemp.jji

Martin Tower, Eighth and Eaton Avenues, Bethlehem, PA 18018 « 610 861 3200



YN W .o W

SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20427-0001

| B .. 5/15/96

Jack E Jerre;t
T 'Sénior Corporte Attorney~
. Union Pacific Corporation :
Martin Tower-Eighth And Eaton Aves
Bethlehem PA., 18018

I Sir:

T ; .The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 U.S.C. 11303, on at , and

5/15/96 10:15AM
_ assigned recordation number(s). 1253; C and 12535-D.

R

Sincerely yours, ] / s -
// / /e

érnon A. Williams
Secretary

Enclosure(s)

. - -42 ;00 The amount indicated at the left has been received in payment of a fee in connection with a
i document filed on the date shown. This receipt is issued for the amount paid and in no way Indicates
acknowledgment that the fee paid Is correct. This is accepted subject to review of the document which has

been assigned the transaction number corresponding to the one typed on this receipt. In tl.m event of an error

or any quesiions concerning this fee, you will receive a notification after the Commission has had an

" opportunity to examine your document.




BILL OF SALE AND DECLARATION OF PAYMENT / 2 5 5 f/(l/

[hAY 1 0 1990 "D 28 AR

KNOW ALL MEN BY THESE PRESENTS, that Sl ey

WHEREAS, Missouri Pacific Railroad Company, a Delaware corporation (the
"Company"), and Chemical Bank, a New York corporation, as trustee (the "Trustee"),
have entered into an Equipment Trust Agreement, dated as of December 15, 1980, which
was filed and recorded pursuant to 49 U.S.C. §11303 (formerly Section 20c of the
Interstate Commerce Act) on December 5, 1980 and assigned Recordation No. 12535; a
Supplemental Agreement, dated as of March 14, 1989, amending such Equipment Trust
Agreement, which was filed and recorded pursuant to Section 11303 on March 21, 1989
and assigned Recordation No. 12535-A; and a Supplemental Agreement, dated as of
December 21, 1992, amending such Equipment Trust Agreement, which was filed and
recorded pursuant to Section 11303 on December 23, 1992 and assigned Recordation No.
12535-B (the Equipment Trust Agreement, as amended, being hereinafter referred to as
the "Agreement"), covering the construction and transfer of the units of railroad
equipment (the "Equipment”) described in Schedule A hereto and, pursuant to the
Agreement, the Trustee has issued $24,750,000.00 aggregate principal amount of Missouri
Pacific Railroad Equipment Trust Certificates, Series No. 15; and

WHEREAS, on December 15, 1995 the Company made the final payment due
under the Agreement; and

WHEREAS, the Company has paid the Trustee the full aggregate purchase price

for all the Equipment, together with interest, and any and all other payments as



provided. in the Agreement, and the Company represents and warrants that it has
performed all the covenants and conditions contained in the Agreement.

NOW, THEREFORE, the Trustee does hereby declare and acknowledge that to the
best of its knowledge and belief and based on the foregoing, all the terms and conditions
stipulated in the Agreement have been fully performed and that all monies payable
thereunder have been fully paid.

WHEREUPON, the Trustee does hereby grant, bargain, sell and convey unto the
Company, without recourse in any event, in any contingency or for any cause, the
Equipment free and clear of all liens and encumbrances created in or retained by it
under the Agreemeﬁt, it being understood that the Trustee makes no other covenants of
title, representations or warranties, expressed or implied, in law or in equity, with
respect to any other liens or with respect to any other matters relating to the Equipment,
including without limitation the existence of such Equipmént, that the Equipment has
not been previously leased under the Agreement or that the Equipment has not been
worn out or lost or destroyed or become unsuitable for use.

TO HAVE AND TO HOLD all and singular the Equipment unto the Company,

its successors and assigns forever.



IN WITNESS WHEREQF, the Trustee has caused this instrument to be executed

under its corporate seal by its officers thereunto duly authorized this 7 day of

YWa., , 1996.
CHEMICAL BANK,
As Trustee
By: ya ,
VICE #RESIDENT
Attest:

Weld WO

TRUST OFFICER



STATE QF NEW YORK )
’ ) ss:
COUNTY OF NEW YORK )

On this 4 day of Ma 1996, before me personally appeared
W. B. DODGE | to me personallylnown, who being by me duly sworn, said that
he is a __VICE PRESIDENT of Chemical Bank, the seal affixed to the foregoing
instrument is the corporate seal of such corporation and the instrument was signed and
sealed on behalf of the corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free act and deed

of the corporation.
4 nw/% Q Jg S

Notary Public

ANNABELLE DelUCA
Notary Public, State of New York
GAETFILE\ETBSMCHS.JJD No. 01DEB013769
Qualified in Kings Coun
Centificate Filed in New York g)unt
Commission Expires July 15, 1997y



SCHEDULE A

MISSOURI PACIFIC RAILROAD COMPANY
EQUIPMENT TRUST SERIES #15 ‘
- DESCRIPTION OF EQUIPMENT AS OF DECEMBER 15, 1995

HOPPER CARS

MP 705500 MP 705541 MP 705585 MP 705626 MP 705669
MP 705501 MP 705542 MP 705586 MP 705627 MP 705670
MP 705502 MP 705543 MP 705587 MP 705628 MP 705671
MP 705503 MP 705544 MP 705588 MP 705629 MP 705672
MP 705504 MP 705545 WMP 705589 ° MP 705630 MP 705673
MP 705505 MP 705546 MP 705590 MP 705631 MP 705674
MP 705506 MP 705547 MP 705591 MP 705632 MP 705675
MP 705507 MP 705548 MP 705592 MP 705633 MP 705676
MP 705508 MP 705550 MP 705593 MP 705634 MP 705677
MP 705509 MP 705551 MP 705594 MP 705635 MP 705678
MP 705510 MP 705552 MP 705595 MP 705636 MP 705679
MP 705511 MP 705553 MP 705596 MP 705637 MP 705680
MP 705512 MP 705555 MP 705597 MP 705638 MP 705681
MP 705513 MP 705556 " MP 705598 MP 705639 MP 705682
MP 705514 MP 705557 MP 705599 MP 705640 MP 705683
MP 705515 MP 705558 MP 705600 MP 705641 MP 705684
MP 705516 MP 705559 MP 705601 MP 705642 MP 705686
MP 705517 MP 705560 MP 705602 MP 705643 MP 705687
MP . 705518 MP 705561 MP 705603 MP 705644 MP 705688
MP 705519 MP 705562 MP 705604 MP 705645 MP 705689
MP 705520 MP 705563 MP 705605 MP 705646 MP 705690
MP 705521 MP 705564 MP 705606 MP 705647 MP 705692
MP 705522 MP 705565 MP 705607 MP 705648 MP 705693
MP 705523 MP 705566 MP 705608 MP 705649 MP 705694
MP 705524 MP 705567 MP 705609 MP 705650 MP 705695
MP 705525 MP 705568 MP 705610 MP 705651 MP 705696
MP 705526 MP 705569 MP 705611 MP 705652 MP 705697
MP 705527 MP 705570 MP 705612 MP 705653 MP 705698
MP 705528 MP 705571 MP 705613 MP 705654 MP 705699
MP 705529 MP 705572 MP 705614 MP 705655 MP 705700
MP 705530 MP 705573 MP 705615 MP 705656 MP 705701
MP 705531 MP 705574 MP 705616 MP 705657 MP 705702
MP 705532 MP 705575 MP 705617 MP 705658 MP 705703
MP 705533 MP 705576 MP 705618 MP 705660 MP 705704
MP 705534 MP 705577 MP 705619 MP 705661 MP 705705
MP 705535 MP 705579 MP 705620 MP 705662 - MP 705706
MP 705536 MP 705580 MP 705621 MP 705663 MP 705708
MP 705537 MP 705581 MP 705622 MP 705664 MP 705709
MP 705538 MP 705582 MP 705623 MP 705665 MP 705710
MP 705539 MP 705583 MP 705624 MP 705666 MP 705711
MP 705540 MP 705584 MP 705625 MP 705668 MP 705712



MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP

705713
705714
705715

705716.

705717
705719
705720
705721
705722
705723
705724
705725
705726
705727
705728
705729
705730
705731
705732
705733
705735
705736
705737
705738
705739
705740
705741
705742
705743
705744
705745
705746
705747
705748
705749
705751
705752
705753
705754
705755
705756
705757
705759
705760
705761
705762
705763
705764
705766

MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP

705767
705768
705769
705770
705771
705772
705773
705774
705776
705777
705778
705779

COVERED HOPPERS

MP
MP
MP
MP
MP
MP
MP
MP

MP

83103
83104
83105
83106
83107
83108
83109
83110

84001

AUTO RACKS  LOCOMOTIVES
MP 7963 up 2290
MP 7964 Up 2291
MP 7965 up 2292
MP 7966 Up 2293
MP 7967 Up 2294
MP 7968 Up 2295
UP 2296
up 2297
Up 2298
Up 2299
UP 2300
UP 2301
UP 2302
UP 2303
UpP 2304



R

GONDOLA CARS MP

MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP

643052

643056.

643057
643058
643059
643060
643061
643064
643065
643066
643068
643069
643070
643071
643073
643074
643075
643076
643077
643080
643081

. 643082

643083
643084
643086
643087
643088
643089
643091
643093
643095
643097
643100

- 643103

643104
643108
643109
643110
643111
643117
643119
643120
643122
643123
643124
643131
643132

MP
MP
MP
MP
MP

. MP

MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP

643134
643135
643140
643142
643144
643145
643148
643151
643152
643153
643154
643157
643158
643159
643161
643162
643163
643166
643167
643168
643170
643171
643172
643173
643175
643176
643177
643178
643179
643180
643181
643182
643184
643186
643187
643190
643191
643192
643193
643195
643196
643198
643201
643202
643203
643204
643205
643208
643209

MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP

643211
643213
643216
643218
643219
643220
643224
643225
643227
643229
643231
643232
643233
643234
643235
643238
643239
643240
643241

643242

643244
643245
643249
643253
643255
643256
643257
643258
643259
643260
643261
643264
643265
643266
643267
643268
643269
643270
643271
643273
643275
643276
643278
643280
643281
643282
643285
643286
643289

MP
MP
MP
MP
MP

MP

MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP

MP -

MP
MP
MP
MP
MP
MP
MP
MP

MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP

643290
643291
643294
643295
643296
643299
643300
643305
643306
643308
643310
643311
643313
643315
643322
643323
643324
643325
643327
643328
643331
643333
643335
643337
643338
643341
643342
643343
643344
643347
643349

951000
951002
951003
951005
951006
951008
951012
951013
951014
951016
951017
951023
951024
951026
8951027
951031
951033

MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP

- MP

MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP

951036
951038
951039
951041
951042
951043
951047
951048
951049
951050
951051
951052
951054
951059
951062
951063
951064
951066
951067
951068
951069
951073
951075
951076
951077
951078
951079
951080
951081
951082
951084
951086
951087
951088
951091
951092
951094
951095
951097
951098
951099
951101
951102
951103
951104
951106
951109
951110
951113



MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP

MP

MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP
MP

951115
951116
951117
951118.
951121

. 951122

951125
951126
951129
951131
951133
951134
951135
951136
951137
951138
951140
951146
951147
951148
951149
951150
951151
951154
951156
951160
951162
951163
951164
951165
951166
951168
951169
951170
951172
951173
951174
951175
951177
951178
951179
951180
951182
951186
951190
951191
951193
951197
951199



